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Peridm finer Corporation, Project 
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Thie Let centreét will be replaced by a definitive contract 
with ar Perttinet) step Corporation. fhe definitive ecentract will be of 
the fixed price type. 


» Tt ip recomended that you ancreve the — of Letter Contract 
25X1A Nee by the anthoriged Project Contracting Leer. 
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The FarkineBimer Corporation 
Servalk, Senmectiout 


Gentlemen: 
1, Introduction — 


An order is hereby placed with the Contractor for the furnishing 
to the Government of the supplies or services set forth in Exhibit "A" 
attached hereto «nd hereby made a part hereof, 


2. Direction to Proceed 


Except as otherwise expressly provided to the contrary herein, 
tke Contractor is directed, upon its ncceptance of this order, to 
proceed immedintely to procure the necessary m-terinls, and to com 
mence the menufacture of the supplies or performence of the services 
called for herein, and to pursue such work with cll diligence to the 
end that the supplies may be delivered or services performed at the 
ecrliest practicable date, 


3, Contract Clauses Incorporeted by References 


(a) The provisions of the contract clauses set forth in 
the following parcgrarphs of the Armed Services Procurement 
Regulation in effect on the dete hereof and the additional 
clauses which are m-de a part of this Letter Contract in 
Exhibit "A" are hereby incorporntecd into this Letter Con- 
tract by reference with the same foree and effect as though 
herein sct forth in full: 


10321 (Definitions); 7103.2 (Changes); 7-103¢3 (Extras); 
710344 (Variction in Quontity); 7-103,5 (Inspection); 

7-103.6 (Responsibility for Supplies); 7-103,8 (Assignment of 
Claims); 7103.9 (Additional Bond Security); 7+103,10 (Federal, 
Stete ond Local Taxes); 7~103.12 (Disputes); 7~103.14 (Buy 
American Act); 7-103.16 (Eight-Hour Law of 1912); 7~103.17 
(Welsh-Healey Public Contracts Act); 7-103.18 (Nondiscrimination 
in Employment); 7-103.19 (Officicls Not to Benefit); 7-103,20 
(Covencnt Against Contingent Feos); 7104.4 (Neutrelity Act of 
1939); 7104.12 (Militery Security Requirements); 7104014 
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(Utilization of Small Suainess Concerns); 7-104,15 (ixaminuation 
of Records); 7=104,16 (Grataition); Pal Jal Oke 17 (Gonvict Laber) 
Jul02 (Notice ead Assistance); 9-103 (Reporting of of Royalties}; 
GulO4 (Filing of Patent Applications); 9-106 aeons on 
and Consent); 9-107,1 (Patent Rights ; Qu202 (Copyright); 

and 13-502 (Covernnent Furnished Property). 


(b) Reference in any of the clauses enumerated in (a) 
above to contract prices or adjustments in contrast 
prices and delivery schedules te the extent such are aot 
apecifieally included in thia Letter Contract, shall be 

. Snapplicable, except that any adjustaents in ancunts 
finally payelle to the Contractor, or in tine af perform 
ance required by such clauses, shall be made either at 
the time of settleeent of Contractor's termiuaticn olains 
or shall be taken inte account at the time of execution 
of the definitive contrast contemplated herein. 


4 Provision for Definitiaing Contract: 


By the Contrector's seceptance hereof, it undertakes, without 
delay, to enter into negotiations with the Governuent leaking to the 
execution of a definitive contract which will inelude the clauses enu- 
merated above and all ether applicable alauses then required by Federal 
Law, Executive Order, and applicable Procurement Reguletions to be in : 
cluded in contracts for supplies or services of the kind herein deseribed. 
The definitive contract will also contain a detailed delivery schedule 
and pricea, terms ard conditions as agreed to by the parties which may 
or may not be at varlancs with the provisions of this order. It is 
expected that such definitive contract will be executed prier to 
19 July 1956 and will be either a firm fixed-price type or a fixed 
prices type with prevision fer redetermination of price with respect to 
travel expenses. 


5. Authority to Obligate Funds, and Subcontrectat 
The Contraster in not authorized to expend_or. 


parts 
for, without the written approval of the Contracting Gfficer as to 
sonrees, 
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6, TERMINATION FOR CONVENIENCE OF THE GOVERNMENT 


(a) The performance of work under this contract may be 
terminated by the Government in accordance with this clause in whole, or 
from time to time in part, whenever the Contracting Officer shall determine 
that such termination is in the best interests of the Government, Any 
such termination shall be effected by delivery to the Contractor of a 
Notice of Termination specifying the extent to which performance of work 
under the contract is terminated, and the date upon which such termination 
becomes effective. 


(b) After receipt of a Notice of Termination, and except as 
otherwise directed by the Contracting Officer, the Contractor shall (1) 
stop work under the contract on the date and to the extent specified in 
the Notice of Termination; (2) place no further orders or subcontracts for 
materials, services, or facilities except as may be necessary for completion 
of such portion of the work under the contract as is not terminated; (3) 
terminate all orders and subcontracts to the extent that they relate to the 
performance of work terminated by the Notice of Termination; (4) assign 
to the Government, in the manner, at the times, and to the extent directed 
by the Contracting Officer, all of the right, title, and interest of the 
Contractor under the orders and subcontracts so terminated, in which case 
the Government shall have the right, in its discretion, to settle or pay 
any or all claims arising out of the termination of such orders and 
subcontracts; (5) settle all outstanding liabilities and all claims 
arising out of such termination of orders and subcontracts, with the 
approval or ratificaticn of the Contracting Officer, to the extent he may 
require, which approval or ratification shall be final for all the pur- 
poses of this clause; (6) transfer title and deliver to the Government, in 
the manner, at the times, and to the extent, if eny, directed by the 
Contracting Officer, (i) the fabricated or unfabricated parts, work in 
progass, completed work, supplies, and other material produced as a part 
of, or acquired in connection with the performance of, the work terminated 
by the Notice of Termination, and (ii) the completed or partially comple- 
ted plans, drawings, information, and other property which, if the 
contract had been completed, would have been required to be furnished to 
the Government; (7) use its test efforts to sell, in the manner, at the 
times, to the extent, and at the price or prices directed or authorized 
by the Contracting Officer, any property of the types referred to in 
provision (6) of this paragraph, PROVIDED, HOWEVER, that tho Contractor 
(1) shall not be required to extend credit to any purchaser, and (ii) may 
acquire any such property under the conditions prescribed by and at a 
price or prices appreved by the Contracting Officer; and PROVIDED FURTHER 
that the proceeds of any such transfer or disposition shall be applied 
in reduction of any payments to be made by the Government to the Contractor 
under this Contract cr shall otherwise be credited to the prico or cost 
of the work covered by this contract or paid in such other manner as the 
Contracting Officer may direct; (8) complete performance of such part of 
the work as shall not have been terminated by the Notice of Termination; 
and (9) take such action as may be necessary, or as the Contracting 
Officer may direct, for the protection and preservation of the property 
related to this contract which is in the possession of the Contractor and 
in which the Government has or may acquire an interest, At any time after 
expiration of the plant clearance period, as defined in Section VIit, 
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Armed Services Procurement Regulation, as it may be amonded from time to 
time, the Contractor may submit to the Contracting Officer a list, certified 
as to quantity and quality, of any or all items of termination inventory 
not previously disposed of, exclusive of items the disposition of which 

has been directed or authorized by the Contracting Officer, and may 

request the Government to remove such items or enter into a storage 
agreement covering them, Not later than fifteen (15) days thereafter, the 
Government will accept title to such items and remove them or enter into 

a storage agreement covering the same, PROVIDED that the list submitted 
shall be subject to verification by the Contracting Officer upon removal of 
the items, or if the items are stored, within forty-five (45) days from 
the date of submission of the list, and any necessary adjustment to 

correct the list as submitted shall be made prior to final settlement, 


(c) After receipt of a Notice of Termination, the Contractor 
shall submit to the Contracting Officer its termination claim, in the form 
ond with the certification preseribed by the Contracting Officer. Such 
claim shall be submitted promptly but in no event later than two years 
from the effective date of termination, unless one or more extensions in 
writing are granted by the Contracting Officer, upon request of the 
Contractor made in writing within such two-year period or any extension 
thereof, Upon failure of the Contractor to submit its termination claim 
within the timo allowed, the Contracting Officer may determine, on the 
basis of information. available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall thereupon pay to the 
Contractor the amount so determined. 


(a4) Subject to the provisions of paragraph (c), the Contractor 
and the Contracting Officer may agree upon tho whole or any part of the 
amount or amounts to be paid to the Contractor by reason of the total or 
partial termination of work pursuant to this clause, which amount or 
amounts may include a reasonable allowance for profit on work done, The 
contract shall be amended accordingly, and the Contractor shall be paid 
the agreed amount. Nothing in paragraph (c) of this clause, prescribing 
the amount to be paid to the Contractor in the event of foilure of the 
Contractor ond the Gontracting Officer to agree upon the whole amount to 
be paid to the Contractor by reason of the topmination of work pursuant to 
this clause, shall be deomed to limit, restrict, or otherwise determine 
or affect the amount or amounts which may be agreed upon to be paid to the 
Contractor pursuant to this paragraph (d). 


(c) In the event of the failure of the Contractor and the 
Contracting Officer to agree as provided in paragraph (d) upon the whole 
amount to be paid to the Contractor by reason of the termination of work 
pursuant to this clause, the Contracting Officer shall determine, on the 
basis of information available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall pay to the Contractor 
the amounts determined as follows: 


(1) For completed supplies accepted by the Government (or sold or ac- 
quired as provided in paragraph (b)(7) above) and not theretofore 
paid for, a sum equivalent to the aggregate price for such supplies 
computed in accordance with the price or prices specified in tho 
contract, appropriately adjusted for any saving of freight or 
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(2) The total of-— oem! 


(i) The costs incurred in the performance of the work terminated, in- 
eluding initial costs and preparatory expense allocable thereto, 
but exclusive of any costs attributable to supplies paid or to 
be paid for under paragraph (e)(1) hereof; 


(ii) The cost of settling and paying claims arising out of the 
termination of work under subcontracts or orders, as provided 
in paragraph (b)(5) above, which are properly chargeable to 
the terminated portion of the contract (exclusive of amounts 
paid or payable on account of supplies or materials delivered 
or services furnished by subcontractors or vendors prior to 
the effective date of the Notice of Termination, which amounts 
shall be included in the costs payable under (a) above) « 

aaa (444) A sum equal to [fof that part of the amount determined under 
(i) which represents the cost of articles and materials not 25X1A 
processed by the Contractor, plus a sum equal to MM of the 
25X1A remainder of such amount, but the aggregate of such sums shall 
not oo the whole of the amount determined under sub- 
division (i) above, which amount for the purpose of this sub- 
division (iii) shall exclude any charges for interest on 
borrowings; PROVIDED, HOWEVER, that if it appears that the 
Contractor would have sustained a loss on the entire contract 
had it been completed, no profit shall be included or allowed 
under this subdivision (iii) and an appropriate adjustment shall 
be made reducing the amount of the settlement to reflect the 
indicated rate of loss. 


(3) The reasonéble costs of settlement, including accounting, legal, 
clerical, and other expenses reasonably necessary for the preparation of 
settlement claims and supporting data with respect to the terminated portion 
of the contract and for the termination and settlement of subcontracts 
therounder, together with reasonable storage, transportation, and other costs 
incurred in connection with the protection or disposition of property 
allocable to this contract. 


The total sum to be paid to the Contractor under (1) and (2) of this 
paragraph (ce) shall not exceed the total contract price as reduced by the 
amount of payments otherwise made and as further reduced by the contract 
price of work not terminated. Except for normal spoilage, and except to 
the extent that the Government shall have otherwise expressly assumed the 
risk of loss, there shall be excluded from the amounts payable to the 
Contractor as provided in paragraph (c)(1) and paragraph (e)(2) (i), the 
fair value, as determined by the Contracting Officer, of property which 
is destroyed, lost, stolen, or damaged so as to become undeliverable to 
the Government, or to a buyer pursuant to paragraph (b)(7). 


(f) Any determination of costs under paragraph (c) or (e) hereof shall 
be governed by the Statement of Principles for Consideration of Costs set 
forth in Port 4 of Section VIII of the Armed Services Procurement Regula- 
tion, as in effect on the date of this contract. 


Approved For Release coca U9 11 eal B00878R001300120013-6 
a Be 


: SECRET 


Approved For Release 2000/04/19 : CIA-RDP81B008%gR0013001 20013-6 


(g) The Contractor shall have the right of appeal, under the clause of 
this contract entitled "Disputes," from any determination made by the 
Contracting Officer under paragraphs (c) or (e) above, except that if the 
Contractor has failed to submit its claim within the time provided in :corc- 
graph (c) above and has failed to request extension of such time, he shall 
have no such right of appeal, In any case where the Contracting Officer 
has made a determination of the amount due under paragraph (c) or (e) above, 
the Government shall pay to the Contractor the following: (i) if there is no 
right of appeal herevnder or if no timely appeal has been taken, the amount 
so determined by the Contracting Officer, or (ii) if an appeal has beon 
taken, the amount finally determined on such appeal, 


(h) In arriving at the amount duc the Contractor under this clause 
there shall be deducted (1) all unliquidated advance or cther unliquidated 
payments on account theretofore made to the Contractor, (2) any claim 
which the Government may have against the Contractor in connection with 
this contract, and (3) the agreed price for, or the proceeds of sale. of, any 
materials, supplies, or other things acquired by the Contractor or sold, 
pursuant to the provisions of this clause, and not otherwise recovered by or 
credited to the Government. 


(i) If the termination hereunder be partial, prior to the settlement of 
the terminated portion of this contract, the Contractor may file with the Con- 
tracting Officer a request in writing for an equitable adjustment of the 
price or prices specified in the contract relating to the continued portion 
of the contract (the portion not terminated by the Notice of Termination), 
and such equitable adjustment as may be agreed upon shall be made in 
such price or prices, 


(j) The Government may from time to time, wnder such terms and condi- 
tions as it may prescribe, make partial payments and payments on account 
against costs incurred by the Contractor in connection with the terminated 
portion of this contract whenever in the opinion of the Contracting Officer 
the aggregate of such payments shall be within the amount to which the 
Contractor will be entitled hereunder, If the total of such payments is in 
excess of the amount finally agreed or determined to be duc under this 
clause, such excess shall be payable by the Contractor to the Government 
upon demand, together with interest computed at the rate of 6% per 
annum, for the period from the date such excess payment is received by the 
Contractor to the date on which such excess is repaid to the Government; 
provided, however, that no interest shall be charged with respect to any 
such excess payment attributable to a reduction in the Contractor's clain 
by reason of retention or other disposition of termination inventory until 
ten days after the date of such retention or disposition, 


(k) Unless otherwise provided for in this contract, or by applicable 
statute, the Contractor, from the effective date of termination and for a 
period of six years after final settlements under this contract, shall pre- 
serve and make available to the Government at all racsonable times at the 
office of the Contractor but without direct charge to the Government, all its 
books, records, docurents, and other evidence bearing on the costs and 
expenses of the Contractor under this contract and relating to the work 
terminated hereunder, or, to the extent approved by the Contracting Officer, 
photographs, micro=photographs, or other authentic reproductions thereof, 
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7, Alterations: 


The following alterations of this Letter Contract have been made 
prior to the execation of this contract by parties hereto: 


In reference ASPR clause 7~104.15 (Examination ef Records) 
delete "Comptroller General of the United States" and substitute 
in lieu thereof "Contracting Officer under this Contract,” 


8. The Contractor's acceptance of this order will be indicated by 
affixing its signature to the original and two copies thereof and re~ 
turning the on SF Fane 196° executed copies to the Contracting Officer 
not later than Such acceptance will constitute this 
order a contract on ton the terms set forth herein, 


THE UNITED STATES OF AMERICA 


ACCEPTED Contracting Officer 


25X1A 


Te rea Be CORPCOATIGCN (Affix Corporate Seal) 25X1A 


Contractor 


BY, 
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25X1A 
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conduct during the term 
1. Mork tobe Pextormeg. The Contractor shall 3 a 
atated peregreph 2 hereof a feasibility study of a Photographic Systes 
ay cosccdence Gein its al of 11 May 1956, and the procurement de- 
cathinine the eperetional requiresents for such bees 
gysten, both of vhdeh ere on file vitn the Contractor and the Gontescl te 
Officer, In performing tne abeve study, the Contractor shall subsd = 
following reports to the Contracting officer for which payments will 
nate at the amounts indicated: 


BKHIBIT A 


a, Au interim report, in triplicate, briefly outlining studies 25X1A 


mente, Thies interin report shall be subnitted within 10 aE 


inal report setting forth the results of “thd. 

: Final Te70r ts toa durim, envire tern af thie contract and 
recommendation as +o a aystem hich vill best fulfill the 
operational requirements of the progres. This final report 


, of 
phall be submitted within two weeks after completion a 


studies sondusted hereunder. coccasesccecencemernsesesessrees 


ean be comfucted hereunder sl: 
(4) 


ell ta completed two (2) sonthe thereafter. 


matters. 
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